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OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  8*"  day  of  September ,  2008,  between,  O.P  Leonard  III,  a  married  person,  dealing  In  his  sole  and  separate 
property  Lessor  (whether  one  or  more),  whose  address  is  6401  Klamath  Road  Fort  Worth,  Texas  78107  and  XTO  Energy  Inc.,  whose  address 
is:  810  Houston  Si,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1.  Lessor,  in  consideration  often  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby 

aareementeo/  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  Tor  the  purposes  ami  with  the 
^S^maSS^^^m^^^^  Producing  and  owning  oil,  gas  sulphur  ^ 8fl  rtter  ^ 
those  mentioned),  together  withlhe  right  to  make  surveys  on  said  land,  lay  pipe  lines,  estabtoh  and  utilize  faalities  for  surface  or  subsuRan 
disDosa  of 1  sal  water  construct  roads  and  bridges,  dig  canals,  bu  d  tanks,  power  stations,  telephone  lines,, employee  houses  and  other  structures 
^S^^^^&^^^^^^f^  in  exploring  drilling  for,  producing  bating  storing  tanppo^  mi^^oed 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  (and  coveredhereby.Tierein  called  'said  land,  is  locaFed  in  the  County  of 
Tarrant  State  of  Texas,  and  is  described  as  follows: 

Being  0.50  acres  of  land,  more  or  less,  betas  the  Southeast  corner  of  Lot  1,  Block  9,  of  the  Slay .Estates  out  of  the  X  Wilcox 
Survey  47.  Abstract  No.  1721,  Tarrant  County,  Texas,  and  belnein  the  North  right-of-way  of  the  Old  Ten  Mile  Road,  and  being 
roore  partk^  DeeS,  dated*  April  8,  &81,  recorded  thereof  Volu  me  7107,  Page  2342,  Offic.il  Deed  Recordl 

of  Tunnt  Countyf  Texas,  and  amendments  thereof,  including  streets,  elements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

Betas  0.18  acres  of  land,  more  or  less,  being  a  tract  of  land  out  of  the  B.  Samora  Survey,  Abstract  No.  1384,  Tarrant  County, 
TexaTan8d  being  more  particularly  described  fn  Warranty  Deed  with  Vendor's  Lien,  dated  December  10, 1981,  recorded  thereof 
Volume  7246,  Page  2214,  Official  Deed  Records  of  Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements  and 
alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct j any 
operations,  as  defied  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part 
ffiereoTwfth  other  lands  to  comprise  an  oil  and/or  gas  development  unit  This  clause  shall  lake  precedence  over  any  references  to 
surface  operations  contained  within  the  preprinted  portion  of  this  lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  aB  land,,  if  any,  contiguous  or  adjacent to  or  adjdninc ithe  bnd_£bove 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  aner-acquired  ^^  ?^^'^^e^ 
(b)  as  to  which  Lessor  has  a  preference  right  of  acquisition,  lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  few 

shall  be  deemed  to  contain  _068D_  acres,  Aether  actually  containing  more  or  less,  and  the  above  reate^ 

tc S  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  nghts  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  fo  rce  f or  a  termof 
3  years  from  thedate  hereof,  hereinafter  called  primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon 

said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  wells,  the 
equal  1M  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  Uie  option  of  Lessee,  to  pay  Leswr  the  average 
postedlnafe  price  of  such  1M  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  .merest lerther 
cawMo  bear  1?4  of  the  cosFoTueatirw  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  9^^.ucedfrom  sa  d 
tend  (1 )  whensoH  by  Lessee,  _V4  of  the  amount  realized  by  Lessee,  computed  af the  mouth  of  the  well,  or  <2)when  used  by  Lessee  off  said 
Jand^rV^^^ 

Lessee' 
primai 
poole  .  . 
were  being  conducted 
occurred-  Lessee  covenants  and  agrees 
said  wells,  but  in  the  exercise  of  such  diligence, 
facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  lermsunagceDraoie  io 
Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  penod  of  ninety  executive  days  and 
during  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expircrtion  of  said  ninety  day  penod,  Lessee  shall  pay  or  tende \  by 
checKor  draft  of  Lessee,  as  royalty  <a  sum  equal  to  one  dollar  ($1.p0^for  each  acre  ofjiand  then  covejed^ereb^^ 
or  tenders        '        "       '         '  '  j       -       ■■   « ,c 

continued  ii 
of  payment 1 
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royalty.  If  at  any  time  that  Lessee  pays  or  tenaers  snur-in  royalty,  wo  or  more  parties  aie,  ui  «aim  w  w,  cmu«cu  «*  ^"Z'^r^TZ  7,7& 
in  lieu  of  any  ofter  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  JOintivto  such 
parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereur^rmay  be, made 
bv  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on 
or  before  the  last  date  for  payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  eventof 
assignment  of  this  tease  in  whole  or  in  part.  HabiBty  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 


time  estab  shed,  or  after  enlargement  are  permitted  or  required  unaer  any  governmental  ruie  ororae ,  iui  ««?  u««  u.  y*»«S?  «  /hiilhln  VTr 
regular  location,  or  for  obtainingmaximum  allowable  from  any  well  to  be  dnlfed,  drilling,  or  already  dnfed.  any  such  unit  may  be  etfaWis^  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  de&ired  unrt 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  orTnstrurnents  but  if  said  instrument  or 'instruments  make  no  such  provision,  hen  such  unrt 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised [by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established I  eitiier on  saw 
land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  uni^stablished  lwreunder  ^all  be  Yi?[^J?P^J^^')j^ 
for  a  I  purposesof  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  ;n  lands  within  the  unit  which  arei not  effectively 
pcoJoSed.Anyo«ret^ 


conswered  for  a  purposes,  mauaing  payment  or  aeiivery  oi  royany,  overrwing  royaiiy  wu  «■  iy  t**t"™ «ui  ™  K'^^'r". If  ^  " 
production  of  unitizedrnirerals  fromW land  to  which  allocated  in  vie  same  manner  as  though  produced  therefrom  under  ttie  terms  of  tiiis  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  r^ragraph  orof 
shut-in  royalties  from  a  wen  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  orgas.  The  formation  of  any unrt  hereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transfemng  any  interest  under  this  lease  Occluding,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  the  lease)  beSveen  parties  owning  interests  in  land  rovered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  airpooted  leases 
are  released  as  to  lands  within  the  unit  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  fil^STfor 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  Its  election  at  any  time  and  from  time  to  time  after  the 


original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled aaeagets  l°cated&Awct •tothf 

fhislelre  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
o7  shlfte^^^  irtfusionTsuch  separate  tracts  wtHn  ttib  leasebut  Lessee ^shall  n^elf^  ha^me  ngM  to 

pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  inthis  paragraph 4, the 
separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  partes  or  amounts,  from  that  aslo  any  other 
part  of  the  leased  premises. 

5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  ^^^J^?!^,.^,^^ 
part  or  afofsaid  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

6  Whenever  used  in  this  lease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite jocatton 
and/^a6c^road,^illing,  testing,  completing,  reding,  recompleting,  deepening .#?W*actang^^ 

for  or  In  an  endeavor  to  obtain  production  of  cCgas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral, 
whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  andof  oil  ^^^^^^^^^ 
operations  hereunder.  Lessee  shall  have  the  right  at  any  time  to  remove  all  machinery  and  fixtures  placed  on  said  land,  including  thenght  to  draw 
and  remove basing.  No  well  shall  be  drilled  nearer  than  200  feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of 'the 
covenant  oMons^nd  consiffions  of  this  lease  shafextend  to  ancJbe  binding  upon  the  parties  hereto,  theirhei^suoc^sors,  asstons, 
andlucce^ive&signs.  No  change  or  division  in  the  ownership  of  said  land,  royalties  or  ottier  moneys,  or  any  part  thereof,  howler  e«ed 
Shall Mnc^l^bfgations  or  diminish  the  rights  of  Lessee,  including  but  notlimtted  to  thelocation  and  dnlfing  ^^SSS^STSSS^ 
of  production.  Nohvftfistanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to.  Lessee,  its  successors^ on assigns ^  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  nglit  to  receive  the  same,  nowsoe^eMedjM 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  60  days  after  there  has  been  furnished  to  such  record. owner at  his >or  rts .  pnnopa 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division  supported  .by  either  originals  or  ddy 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division  and  pf  such .  court 
records  anff  proceedings,  transcripts,  or  other  documentsas  shall  be  necessary  in  the  opinion  of  such  recortfowner  to  estabfash  the fValdity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  cfeMonshereunder,  both  express  and  ^^^Lessashall  no% 
Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  tfiTs  contract  Lessee  shall  thenhave  sixty  (60)  days  after  rece.pt 
ofSk?  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  s^.o^id^ce^B  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such action  shall  be  brought  untilthe  N^cf  W  d  ays 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  tine  doing i  of  any, acts  by  Lessee  aimed  to  meet  al  lor anyof  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  faded  to  perform  aB  ttejttgatoons  hinder  ^Jw™^ 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient  acreage  around  each  well  as  tpwh^hthere  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  a eras) such 'acreage 
to  be  desianated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing i  rules 
reauire-  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 


and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  saidland  thanthe 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  ornotX  or  r»  interest  therein  ..J*^^^^™ 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  orty  in  the  proportion  wh  ch  the jnterest 
merem  if  any,  covered  by  mis  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  al  those  named  herein  as  Lessor. 

1 1  If,  while  this  lease  is  in  force,  at  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  saidj land  by  reason  of  (1 )  any  law,  order,  mje  pr  reg  Jatioa 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasorable  contrd  ofTessee  the  primary  term  hereof  shalf  be  extended  until  the  first  anniversary  date  hereof  occumng  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  this  lease  oovers  and  includes  any  and  al  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wefls,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  weBbore  shaH  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  otherTeases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragiaph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressjj/stated. 

I N  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSORS 


BY:  O.P.  Leonard  III 


STATE  OF  TEXAS}  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  TARRANT} 

This  instrument  was  acknowledged  before  me  on  the  8  th  day  of  September  2008  by  O.P.  Leonard  III,  a  married  man, 
dealing  in  his  sole  and  separate  property. 


MAW  K.  WHITEMAN 

?=     MY  COMMISSION  EXPIRES 
May  24, 2010 


My  commission  expires:  5-24-2010 


Signature  ^/^>U  ^JJutj^-q 
I      Notary  Public 

Printed     Mari  K.  Whiteman  


